
IN RE AT&T CORPORATION SECURITIES LITIGATION; This Document
Relates To: ALL ACTIONS

MDL Docket No. 1399, Civ. No. 00-5364 (GEB)

UNITED STATES DISTRICT COURT FOR THE DISTRICT OF NEW JERSEY

2005 U.S. Dist. LEXIS 46144

April 22, 2005, Decided
April 25, 2005, Filed

NOTICE: NOT FOR PUBLICATION

SUBSEQUENT HISTORY: Affirmed by In re AT&T
Corp. Secs. Litig., 455 F.3d 160, 2006 U.S. App. LEXIS
18279 (3d Cir. N.J., 2006)

PRIOR HISTORY: In re AT&T Sec. Litig., 2004 U.S.
Dist. LEXIS 28452 (D.N.J., Apr. 6, 2004)

COUNSEL: [*1] For RICHARD R. FURSTENAU,
Movant: DONNA SIEGEL MOFFA, LEAD
ATTORNEY, TRUJILLO, RODRIGUEZ & RICHARDS,
LLP, HADDONFIELD, NJ.

For INTERNATIONAL BROTHERHOOD OF
ELECTRICAL WORKERS LOCAL 98, on behalf of
itself and all others similarly situated, THE NEW
HAMPSHIRE RETIREMENT SYSTEM, ROBERT
BAKER, MOHAMMED KARKANAWI, MAULINE
KARKANAWI, SECURE HOLDINGS, INC.,
Plaintiffs: PETER S. PEARLMAN, LEAD
ATTORNEY, COHN, LIFLAND, PEARLMAN,
HERRMANN & KNOPF, LLP, SADDLE BROOK, NJ.

For WILLIAM ROBERTS, Consol Plaintiff:
WILLIAM J. PINILIS, LEAD ATTORNEY, PINILIS
HALPERN, LLP, MORRISTOWN, NJ.

For LAWRENCE HUME, Consol Plaintiff:
MICHAEL M. ROSENBAUM, LEAD ATTORNEY,

BUDD LARNER, PC, SHORT HILLS, NJ.

For JAMES R. KNAPP, JANICE L. COX, Consol
Plaintiffs: PETER S. PEARLMAN, LEAD
ATTORNEY, COHN, LIFLAND, PEARLMAN,
HERRMANN & KNOPF, LLP, SADDLE BROOK, NJ.

For BLANCA T. BOGRAN, Consol Plaintiff:
PATRICK J. MULLANEY, LEAD ATTORNEY,
CLINTON, NJ.

For HAROLD FUTRANSKY, Consol Plaintiff:
JOSEPH J. DEPALMA, LEAD ATTORNEY, LITE,
DEPALMA, GREENBERG & RIVAS, LLC, NEWARK,
NJ.

For MARC TAUB, Consol Plaintiff: GARY S.
GRAIFMAN, LEAD ATTORNEY, KANTROWITZ,
GOLDHAMER & GRAIFMAN, ESQS., MONTVALE,
NJ.

For ABE BORENSTEIN, Consol Plaintiff: [*2]
JAMES V. BASHIAN, LEAD ATTORNEY, LAW
OFFICE OF JAMES V. BASHIAN, PC, FAIRFIELD,
NJ.

For AT&T CORPORATION, C. MICHAEL
ARMSTRONG, RICHARD R. ROSCITT, JOHN D.
ZEGLIS, DANIEL E. SOMERS, Defendants:
RICHARD H. BROWN, LEAD ATTORNEY, DAY
PITNEY, LLP, MORRISTOWN, NJ.

Page 1



For CHARLES H. NOSKI, Consol Defendant:
RICHARD H. BROWN, LEAD ATTORNEY, DAY
PITNEY, LLP, MORRISTOWN, NJ.

JUDGES: THE HONORABLE GARRETT E. BROWN
JR., UNITED STATES DISTRICT JUDGE.

OPINION BY: GARRETT E. BROWN JR.

OPINION

MEMORANDUM OPINION

BROWN, District Judge

This matter comes before the Court upon Lead
Plaintiffs' Motion for Final Approval of Class Action
Settlement and Plan of Allocation of Settlement
Proceeds, and the Application of Plaintiffs' Counsel for
an Award of Attorneys' Fees and Reimbursement of
Expenses. A fairness hearing was held on February 28,
2005. The Court, having reviewed the parties' written
submissions and oral argument, and for the reasons
discussed herein, grants both the Motion and Application.

I. BACKGROUND

This action involves a securities class action lawsuit
that was vigorously litigated for more that four years. The
Court is now called to consider the fairness of the
proposed cash settlement in the amount of $ 100,000,000
that was [*3] reached two weeks after trial began in
October 2004. The settlement was reached with the
considerable assistance of Magistrate Judge John J.
Hughes, whose major contribution to the management of
this complex litigation from its inception was of great
benefit.

Having discussed at length the factual and procedural
history of this action in the Memorandum Opinion that
was issued by this Court on June 4, 2004, the Court does
not need to repeat such details here. At summary
judgment, Plaintiffs' claims under §§ 10(b) and 20(a) of
the Securities and Exchange Act of 1934 ("1934 Act")
survived because this Court found that a triable issue of
fact existed. The issue concerned a single statement made
by Defendants at an analyst conference on December 6,
1999, regarding a 9-11% projected revenue growth for
the Business Service Unit of AT&T ("the December 6
Statement"). Whether Defendants made this statement

with "actual knowledge" of its falsity was an issue of fact
that could only be resolved at trial.

Following the Court's ruling on the summary
judgment motion, the parties proceeded with trial
preparation, which included the filing of numerous
motions in limine. Oral argument on these motions [*4]
was heard on September 23, 2004. The Court ruled from
the bench on a number of these motions, and reserved on
others. The trial began before this Court on October 5,
2004. On the first day of trial, the jury was selected and
impaneled. During the next seven days of trial, after
opening statements, Plaintiffs called eleven witnesses to
the stand and submitted numerous documents into
evidence.

After completing eight days of trial, this Court
referred the parties to Judge Hughes for a settlement
conference on October 18 and 20, 2004. The negotiations
proved to be successful, and the parties entered into a
tentative settlement agreement. Under the agreement,
AT&T would pay $ 100,000,000 to the Class, which
consisted of purchasers of AT&T common stock between
December 6, 1999 through May 1, 2000. (Decl. of Arthur
C. Leahy ("Leahy Decl.") at P 154). On October 26,
2004, this Court granted preliminary approval of the
settlement, approved the form and manner of Notice of
Settlement of Class Action ("Notice"), and scheduled a
fairness hearing for February 28, 2005.

Pursuant to this Court's Order of October 26, 2004,
notice was mailed to over one million potential Class
Members by the Court-appointed [*5] Settlement
Administrator, Gilardi & Co. LLC ("Gilardi"), (Pls.'
Settlement and Plan Approval Mem. at 11). Gilardi also
published a notice of the settlement hearing in Investor's
Business Daily and posted pertinent documents on its
website.

The Notice described the Plan of Allocation which
dictates how the Net Settlement Fund will be allocated.
Generally, the Plan of Allocation provides that proceeds
from the Fund will be distributed to Class Members who
suffered a "net loss on all transactions in AT&T common
stock during the Class Period" and who timely submit
valid Proofs of Claim and Release forms. (Decl. of
Carole K. Sylvester ("Sylvester Decl."), Ex. A at 4). The
Notice also informed Class Members of their right to be
heard at the fairness hearing. The deadline for filing
objections was January 31, 2005:
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II. DISCUSSION

A. Fairness of Class Action Settlement and Plan
of Allocation

1. Standard for Judicial Approval of Settlement
in Class Action

Under Federal Rule of Civil Procedure 23(e), the
district court must approve any settlement in a class
action, and direct reasonable notice to all class members
who may be bound by such settlement. FED. R. CIV. P.
23(e). Approval is warranted only [*6] if the settlement
is "fair, reasonable, and adequate." FED. R. CIV. P.
23(e)(2). Acting as a fiduciary responsible for protecting
the rights of absent class members, the court is required
to "independently and objectively analyze the evidence
and circumstances before it in order to determine whether
the settlement is in the best interest of those whose claims
will be extinguished." In re Cendent Corp. Litig., 264
F.3d 201, 231 (quoting In re Gen. Motors Corp. Pick-Up
Truck Fuel Tank Prods. Liab. Litig., 55 F.3d 768 (3d Cir.
1995)). This determination rests within the sound
discretion of the court. Girsh v. Jepson, 521 F.2d 153,
156 (3d Cir. 1975).

In Girsh v. Jepson, the Third Circuit identified nine
factors that a district court should consider when
determining whether a proposed class action settlement
warrants approval. 521 F.2d at 157. These factors
include: (1) "the complexity, expense and likely duration
of the litigation"; (2) "the reaction of the class to the
settlement"; (3) "the stage of the proceedings and the
amount of discovery completed"; (4) "the risks of
establishing liability"; (5) "the risks of establishing
damages"; (6) "the risks of maintaining the class action
through [*7] the trial"; (7) "the ability of the defendants
to withstand a greater judgment"; (8) "the range of
reasonableness of the settlement fund in light of the best
possible recovery"; (9) "the range of reasonableness of
the settlement fund to a possible recovery in light of all
the attendant risks of litigation." Id. at 157. The burden of
proving that these factors weigh in favor of approval rests
on the proponents of a settlement.

2. Application of Girsh Factors

Based on the facts and circumstances of this case, the
Court concludes that factors one through five
overwhelmingly weigh in favor of approval of settlement,
and factors six through nine weigh slightly or moderately

in favor of approval. Significantly, the Court finds that
none of the Girsch factors suggest that the proposed
settlement should not be approved. The Court will now
discuss its reasons for arriving at this conclusion.

a. Complexity, Expense and Likely Duration of
the Litigation

The first factor concerning the complexity, expense
and duration of litigation, is considered to evaluate "the
probable costs, in both time and money, of continued
litigation." Cendant, 264 F. 3d at 233 (quoting GM
Trucks, 55 F.3d at 812). As ths [*8] Court noted in
earlier proceedings, securities class actions are by their
nature convoluted and complex. (Tr. of Fairness Hearing,
Feb. 28, 2005). This action was no exception. The lawsuit
involved alleged violations of §§ 10(b) and 20(a) of the
Securities and Exchange Act of 1934 ("1934 Act") and
Rule 10b-5, and was subject to the provisions of the
Private Securities Litigation Reform Act of 1995
("PSLRA"). Thus, from its inception, the case involved
complex legal and factual issues. With the resolution of
summary judgment, however, the relevant issues of this
case were narrowed substantially. The crux of the
Plaintiffs' case rested on one specific statement made by
Defendants. Though the initial complexity of this action
had been significantly refined, the remaining factual issue
left to be resolved was not straightforward or simple.
Plaintiffs were left withe formidable task of proving that
the December 6 Statement was made with "actual
knowledge" that it was false or misleading.

Further, in addition to establishing liability at trial,
Plaintiffs were required to establish loss causation and
damages. Indeed, the issue of damages in a § 10(b) action
adds to the complexity factor. [*9] As this Court
previously ruled, the Plaintiffs would need to prove that
the share price decreased because of the alleged
misrepresentation. This task would likely involve
conceptually difficult economic theories and complex
calculations. Reliance on damage experts in proving their
theories was expected, and as this case indicated, the
parties' damage experts had diametrically opposed
opinions. Furthermore, Defendants filed a motion in
limine to exclude the report and testimony of Plaintiffs'
damage expert. Dr. Nye. During oral argument, this Court
expressed doubt as to the admissibility of Dr. Nye's
opinion, and reserved ruling on this issue until the
damages phase of the trial. Thus, it is evident that the
issue of damages would have been litigated vigorously by
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both parties -- but was nonetheless obviated by the
settlement agreement.

Without question, significant expense in both time
and money would have continued to incur had the
litigation gone forward -- particularly in light of the
remainder of trial, and any potential filings of post-trial
motions or appeal. Accordingly, the Court finds that the
first Girsch factor weighs strongly in favor of approval.

b. Reaction of the Class [*10] to the Settlement

This factor weighs heavily in favor of approval.
Notices of the settlement were mailed to over one million
potential class members on November 9, 2004. (Sylvester
Decl. P 3). Notice was also published in Investor's
Business Daily, and relevant documents were posted on
Gilardi's website. However, only eight class members
filed objections. 1 Notably, none of these objections
opposed the settlement amount, and only four objections
concerned the attorneys fees which will be discussed in
Part B of this Opinion. 2 As the Third Circuit articulated
in Rite Aid, "such a low level of objection is a 'rare
phenomenon.'" Rite Aid, 396 F.3d at 305. Furthermore,
no objections were filed by any institutional investors
who had great financial incentive to object. (Lead
Counsel's Resp. at 1). Consequently, the Court concludes
that the absence of a single objection by a Class Member
to the settlement award strongly weighs in favor of
approval.

1 Two objections were filed by Richard R.
Furstenau and State Street Bank and Trust
Company, on behalf of the AT&T Savings Plan
Master Trust concerning ERISA claims. The
parties resolved the dispute prior to the fairness
hearing, and these objections [*11] were
withdrawn. (Tr. of Fairness Hearing, Feb. 28,
2005).
2 An objection, dated November 19, 2004, was
filed by John N. Pavlis ("Pavlis"), Custodian for
Anastasia F. Pavlis and Nicholas J. Pavlis. Pavlis
objected to the form and format of the Notice of
Settlement, and stated that it was "improper,
vague and unduly cumbersome and constitutes a
violation of the United States Constitution as it
applies to the undersigned through the Fourteenth
Amendment." (John N. Pavlis Objection at 1).
This constituted the entirety of his objection.
Pavlis fails to provide the Court with any
evidence, argument or reasons supporting his

assertion. Thus, the Court concludes that his
contention lacks merit and is therefore rejected.

Objector William A. Hoffman III
("Hoffman") also objected to the Notice by stating
that it did not disclose the amount of damages
demanded. (Hoffman Objection, P 5). However,
such a statement is not required under the PLSRA
when the parties disagree on the amount of
damages that would have been recoverable, which
is clearly the case here. See 15 U.S.C. §
78u-4(a)(7)(B)(ii). Therefore, the Court likewise
rejects this objection and finds the Notice of
Settlement to be adequate.

c. [*12] The Stage of the Proceedings and the
Amount of Discovery Completed

The Court should consider this factor to evaluate "the
degree of case development that class counsel have
accomplished prior to settlement. Through this lens,
courts can determine whether counsel had an adequate
appreciation of the merits of the case before negotiating."
Cendant, 264 F.3d at 235 (quoting GM Trucks, 55 F.3d
at 813). The Court notes at the outset that this action has
been vigorously litigated for over four years. During this
time, a considerable amount of time, money and effort
was expended by all parties in litigating the action.

The numerous events that transpired during the
course of litigation until the reaching of settlement are a
testament to the hard work, dedication, and diligent
efforts invested by Lead Counsel on behalf of the Class.
These events include: 1) litigating motions to dismiss,
motion for leave to amend the Complaint, complex
discovery motions, motion for class certification, and
motion for summary judgment; 2) engaging in extensive
motion practice with regard to the protective order; and
3) trial preparation and trying the case for two weeks.
(Lead Counsel's Resp. at 2). Additionally, [*13] the
parties engaged in extensive discovery. Plaintiffs
reviewed and analyzed over 4.5 million pages from
Defendants' document production, and over 380,000
additional pages from forty-eight non-party witnesses.
Plaintiffs conducted numerous informal interviews,
deposed more than eighty fact witnesses, and produced
over 3,000 pages of documents in response to
Defendants' requests.

Based on the labor-intensive nature of the
proceedings that had taken place, and the fact that the
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case actually went to trial, the Court finds that Counsel
had a thorough and exhaustive appreciation for the merits
of the case prior to settlement. Accordingly, the Court
concludes that this factor cuts strongly in favor of
settlement.

d. Risks of Establishing Liability

This factor should be considered to "examine what
potential rewards (or downside) of litigation might have
been had class counsel decided to litigate the claims
rather than settle them." Cendant, 264 F.3d at 237
(quoting GM Trucks, 55 F.3d at 814). As
aforementioned, in resolving the summary judgment
motion, this Court identified the key factual issue upon
which Plaintiffs' case rested. Specifically, to succeed at
trial, Plaintiffs would have to [*14] prove that
Defendants made the December 6 Statement with actual
knowledge that it was false or misleading. Throughout
the litigation, Defendants vehemently denied any
wrongdoing. Defendants asserted that a reasonable basis
existed for making the statement. At trial, Defendants
intended to call key witnesses, namely AT&T
Executives, who would support this assertion.

Given this backdrop, the Court finds that liability
would have not been easily established if the trial
continued rather than settled. It involved difficult factual
issues which would have translated into protracted
litigation and accumulating expenses, in both time and
money. Thus, whether the jury would have returned a
favorable verdict for the Class remains uncertain. What is
certain, however, is that Plaintiffs faced formidable
obstacles in establishing liability. Accordingly, the Court
finds that this Girsch factor weighs strongly in favor of
approval.

e. Risk of Establishing Damages

This factor also "attempts to measure the expected
value of litigating the action rather than settling it at the
current time." Cendant, 264 F.3d at 238 (quoting GM
Trucks, 55 F.3d at 816). Plaintiffs submit that they faced
significant risks [*15] in establishing damages in this
case. Plaintiffs contend that establishing damages at trial
would have lead to a battle of the experts. The experts on
both sides had completely contradictory opinions as to
damages. Plaintiffs would have been required to discredit
Defendants' damage expert opinion that the decease in
value of shares was caused by factors unrelated to the
December 6 Statement. This would have been difficult

because of the other obstacle Plaintiffs faced -- the
possibility of not having their damage expert, Dr. Nye,
testify at trial. Thus, the Court agrees that there was a
significant risk in establishing damages, and concludes
this factor also weighs in favor of approval.

f. Additional Girsch Factors

The sixth factor concerning the risks of maintaining
the class action through the trial slightly weighs in favor
of approval. Plaintiffs argue that pursuant to Federal Rule
of Civil Procedure 23(c)(1)(C), which allows the Court to
alter or amend class certification before final judgment,
there was a risk that the Class would be altered to exclude
purchasers of stock on or after December 21, 1999.
Plaintiffs assert that this would depend on the Court's
ruling on the admissibility [*16] of Dr. Nye, which the
Court chose to reserve until the damages phase of trial.
Because such a possibility existed, the Court finds
Plaintiffs' argument somewhat persuasive and concludes
that this factor slightly tips the balance in favor of
approval.

The seventh factor concerning the ability of
Defendants to withstand a greater judgment also slightly
favors approval. In Cendant Corp. Litig., 264 F.3d 201
(3d Cir. 2001), the Third Circuit interpreted this factor as
concerning "whether the defendants could withstand a
judgment for an amount sufficiently greater than the
Settlement." Id. at 240. Plaintiffs submit that there is no
guarantee that AT&T would be able to withstand a
multi-million or billion dollar judgment, as evidenced by
the downfall of major corporations such as Enron, Tyco
and WorldCom. As the Third Circuit noted in Cendant,
"the possibility of bankruptcy is quite real when the
settlement or judgment numbers sufficiently increase."
Id. at 241. In light of these considerations, the Court finds
that this factor weighs in favor, albeit only slightly, of
approval.

Lastly, the eighth and ninth factors concerning the
range of reasonableness of the settlement fund in light of
the [*17] best possible recovery and the attendant risks
of litigation weigh in favor of settlement. "The fact that a
proposed settlement may only amount to a fraction of the
potential recovery does not, in and of itself, mean that the
proposed settlement is grossly inadequate and should be
disapproved. The percentage recovery, rather must
represent a material percentage recovery to plaintiff in
light of all the risks considered under Girsh." In re
Cendant Corp. Sec. Litig., 109 F. Supp. 2d 235, 263
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(D.N.J. 2000) (citation and quotations omitted). In the
present case, although the best possible recovery had yet
to be determined, a recovery of $ 100,000,000 represents
a material percentage considering the significant risks
Plaintiffs faced in establishing liability. Plaintiffs note
that AT&T Executives Nicholas Cyprus and Richard
Roscitt testified at trial they completely believed the
December 6 Statement regarding 9-11% projected growth
was attainable. Thus, if the trial continued, it was wholly
possible that the jury would have found these witnesses,
in addition to the other AT&T executives, completely
credible -- and render a verdict in favor of Defendants.
As with the other factors, the Court [*18] finds that this
favors settlement.

3. Summary of Girsch Factors

In conclusion, the Court finds that factors one
through five all weigh heavily in favor of approval of the
settlement. Factors six through nine weigh slightly or
moderately in favor of approval. Significantly, the Court
finds that none of the Girsch factors weigh against
settlement. As the above analysis demonstrates, the Court
concludes that the settlement of $ 100,000,000 represents
an excellent result for the Class considering the
substantial risks Plaintiffs faced, and the absence of any
guarantee of a favorable verdict. Accordingly, the Court
grants Lead Plaintiffs' motion for final approval of the
class action settlement.

4. Plan of Allocation

In approving the Plan of Allocation of the Settlement
("Plan"), the Court must likewise determine whether the
Plan is "fair, reasonable, and adequate." FED. R. CIV. P.
23(e). The Court notes that no Class Members have
objected to the Plan of Allocation. 3 This, along with the
reasons stated above that support approval of the
settlement, lead this Court to conclude that the Plan
satisfies the standard set forth in Federal Rule 23(e).
Accordingly, the Court grants Lead Plaintiffs' [*19]
motion for final approval of the Plan of Allocation.

3 By letter dated December 19, 2004, Class
Member Charles Wm. Dobra ("Dobra") expressed
concern regarding the necessary documentation
for submitting a Proof of Claim (but did not
object to the settlement award or attorneys' fees
themselves). Dobra suggests that Class Members
may have difficulty accessing the proper
documentation relating to their ownership of

stock. The Court finds it reasonable, however, to
require Class Members to substantiate their claims
through documentation. Though it may difficult
for some Members to access the proper
documentation, failure to meet the evidentiary
requirement does not automatically lead to a
rejection of a claim as Dobra suggests. Instead,
the processing of Class Member's claim may be
delayed, or lead to a possible rejection. Class
Members may seek assistance from the Settlement
Administrator or Plaintiffs' Counsel by calling the
toll-free number provided in the Notice of
Settlement.

The Court requested Counsel to respond to
Dobra's concerns. Counsel timely complied with
the request and the responses were forwarded to
Dobra. The Court notes that Dobra did not file
any additional objections after [*20] Counsels'
responses were forwarded to him.

B. Attorneys' Fees and Reimbursement of
Expenses

1. Standard for Judicial Approval of Fees

Lead Counsel seek approval of its application for
attorneys' fees in the amount of 21.25% of the settlement,
and reimbursement of expenses in the amount of $
5,465,996.79. The awarding of fees is within the
discretion of the court, so long as the court employs the
proper legal standards, follows the proper procedures,
and makes findings of facts that are not clearly erroneous.
In re Cendant Corp. PRIDES Litig., 243 F.3d 722, 727
(3d Cir. 2001). In Rite Aid Corp. Securities Litigation,
the Third Circuit recently discussed the proper legal
standard that a district court must employ when
determining whether to approve a request for attorneys'
fees -- particularly, in a common fund case where the
attorneys' fees and the clients' award are drawn from the
same source. 396 F.3d 294 (3d Cir. 2005). When a
district court calculates the attorneys' fees based on a
percentage-of-recovery method, which is the case here,
the court should also use the lodestar method as a
cross-check on the reasonableness of the award. Id. at
300.

District courts are given great deference [*21] in
determining whether a request for attorneys' fees should
be granted. Notwithstanding this deferential standard, a
district court is required to clearly articulate the reasons
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which support its conclusion. Rite Aid, 396 F.3d at 301.
The Third Circuit identified several factors that a district
court should consider. These factors include:

(1) the size of the fund created and the
number of persons benefitted; (2) the
presence or absence of substantial
objections by members of the class to the
settlement terms and/or fees requested by
counsel; (3) the skill and efficiency of the
attorneys involved; (4) the complexity and
duration of the litigation; (5) the risk of
nonpayment; (6) the amount of time
devoted to the case by plaintiff's counsel;
and (7) the awards in similar cases.

Rite Aid, 396 F.3d at 301 (citing Gunter v. Ridgewood
Energy Corp., 223 F.3d 190, 195 n.1 (3d Cir. 2000)). The
district court need not apply these fee award factors in a
formulaic way. Certain factors may be afforded more
weight than others. Rite Aid, 396 F.3d at 301. The Third
Circuit emphasized in Rite Aid, however, that the district
court must engage in a robust assessment of these factors.
Rite Aid, 396 F.3d at 302; [*22] see also Gunter, 223
F.3d at 196 (vacating district court's ruling because the
fee-award issue was resolved in a "cursory and
conclusory" fashion).

In Cendant Corp. Litig., 264 F.3d 201 (3d Cir.
2001), the Third Circuit discussed the proper standard
that should be applied in class action lawsuits that are
brought under the PSLRA.

Although in general the court should use
the same seven-factor test that our cases
have developed for reviewing fee requests
in other class action contexts, review in
PSLRA cases must be modified to take
into account the changes wrought by the
Reform Act. The biggest change, we
believe, is that courts should afford a
presumption of reasonableness to fee
requests submitted pursuant to an
agreement between a properly-selected
lead plaintiff and properly-selected lead
counsel. This is not to say, however, that
this presumption cannot be overcome.
There is an arguable tension between the
general schema of the PSLRA on the one
hand and its overarching provision that

requires the court to insure that counsel
fees not exceed a reasonable amount, on
the other. We hold that the presumption
will be rebutted when a district court finds
the fee to be (prima facie) clearly [*23]
excessive.

Cendant, 264 F.3d at 220 (citation omitted). Thus, the
relevant inquiry for the district court is whether this
presumption has been rebutted. At the outset, the Court
notes that the percentage fee of 21.25% was negotiated
by Lead Counsel and Lead Plaintiff New Hampshire
Retirement System ("NHRS") at the beginning of the
case. (Pls.' Attorneys' Fees Mem. at 12). Additionally,
each Court-Appointed Lead Plaintiff subsequently
approved the fee. (Id.). Thus, the requested fee of 21.25%
is presumptively reasonable.

2. Relevant Factors

The Court finds that the totality of these factors
weighs strongly in favor of approval of the fee award for
the same reasons provided in this Court's analysis of the
Girsch factors. Given the similarity and overlap of the
Girsch factors with the factors the Court must consider
here, the Court incorporates by reference the reasons
given for approval of the settlement. The Court will now
discuss additional reasons that support approval of
attorneys' fees in this matter.

First, the absence of substantial objections by class
members to the fees requested by counsel strongly
supports approval. Only four objections by Class
Members concerned attorneys' fees. [*24] These
objections fall into two main categories: 1) that the fee
award is excessive and 2) that a staggered fee system
should be implemented. 4 With respect to the first issue,
Objectors Hoffman, Carlon M. Colker, Marion
Washburn, and Jacquelynn D. Frame and Doland J.
Frame ("the Frames") challenge the amount of attorneys'
fees and expenses. The Objectors generally suggest that
the fees are excessive, and that documentation should be
provided to substantiate the award. For example,
Hoffman cites a study where it was determined that
15.1% is the average percentage for fee awards in class
action lawsuits resulting in settlements over $ 100
million. Notably, however, none of the Objectors cite
controlling authority that would require this Court to
make a downward adjustment.

4 The Frames also suggest that a "De Minimus
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Settlement Administrator" be appointed who will
be responsible for the administration of claims
totaling less than $ 5000. The Frames argue that
this is necessary because many Class Members
with small claims will likely not expend the effort
to fill out their Proof of Claims. The Court rejects
this proposal. In addition to the absence of
binding precedent that would require [*25] this
Court to adopt such a proposal, the Court finds no
reason why the settlement, which was the product
of considerable effort on the part of all Counsel,
needs to be modified in order to accommodate
those Class Members who cannot expend (what
may be de minimis) effort to file a Proof of Claim.

As aforementioned, the requested fee of 21.25% of
the settlement was negotiated by Lead Plaintiff NHRS
and Lead Counsel at the start of trial, and was
subsequently approved by all Lead Plaintiffs. (Pls.'
Attorneys' Fees Mem. at 12). Therefore, this fee
arrangement is entitled to a presumption of
reasonableness. The Objectors fail to present evidence to
rebut this presumption. 5 As the Court expressed at the
fairness hearing, this lawsuit may be characterized as
anything but average. Lead Counsel invested the time
(over 48,000 hours) and advanced its own money (over $
5,000,000), to develop this case from the ground up, try
the case for two weeks, and achieve an excellent result
for the Class. The Court witnessed first hand the
dedication and tenacity with which this case was
prosecuted, and concludes that a fee award of $
21,250,000 is well-deserved. Consequently, the Court
rejects Objectors' [*26] request for a reduction in the fee
award.

5 The Frames note that according to the fee
agreement, Lead Counsel was entitled to 15% for
any recovery up to $ 25,000,000, 20% for any
recovery between $ 25,000,000 and $ 50,000,000,
and 25% for any recovery over $ 50,000,000.
(Frames Reply Mem. to Objection to Proposed
Settlement at 2). Citing In re Rite Aid Corp.
Securities Litigation, 396 F.3d 294 (3d Cir.
2005), the Frames contend that Lead Counsel
should be held to the 15% recovery only since "it
is no easier to try a case for $ 10 million than one
for $ 100,000,000." Id. The Court finds this
argument insufficient to rebut the presumption of
reasonableness, and is therefore rejected.

Secondly, Objector Washburn proposes a staggered
fee award. 6 Specifically, Washburn asserts that the Court
should withhold a percentage of the attorneys' fees until
the Class Members are paid. Additionally, Washburn
argues that Lead Counsel should file reports periodically
so that the settlement administration could be monitored
closely. Washburn's proposal appears to focus on the
possibility of Lead Counsel abandoning Class Members
once their fees are paid. In response, Lead Counsel
argues that their record [*27] of vigorous advocacy, their
extensive experience in the securities class action
settlements, and the involvement of Gilardi, an
experienced independent Settlement Administrator,
render this proposal unnecessary. (Lead Counsel's Resp.
at 10).

6 Objector Hoffman joined in this objection on
February 24, 2005.

This Court agrees with Lead Counsel. By her
objection, Washburn implicitly suggests that Lead
Counsel cannot be trusted with properly effectuating the
terms of the settlement. The Court finds no basis,
however, to suddenly distrust Lead Counsel after having
witnessed them vigorously prosecute this action for four
years without any guarantee of success. Throughout the
entire litigation, Plaintiffs' Counsel represented the Class
with zealous advocacy and utmost diligence. They have
given no indication to this Court that they will suddenly
abandon Class Members during the administration of the
settlement. Class Members will have at their disposal the
Settlement Administrator to assist them in processing
their claims. Further, this Court retains jurisdiction over
this matter and will be available to Class Members for
final resolution of any dispute that may arise. For these
reasons, in [*28] addition to the absence of any
controlling authority that would require this Court to
enforce Washburn's proposal, the Court declines to
implement a staggered fee award.

With regard to the size and nature of the common
fund and the number of persons benefitted by the
settlement, as discussed previously, Lead Counsel were
able to obtain an excellent, sizeable result on behalf of
the Class despite the substantial risks they faced in
establishing liability. Further, the number of persons
benefitting from this award is expected to be large
considering the Notices of Settlement that were sent to
over a million potential Class Members. Many thousands
of Class Members will likely participate in the settlement.
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This factors weighs in favor of approval.

The factor concerning the skill and efficiency of the
attorneys prosecuting the action also favors approval of
the fee award. Lead Counsel are highly skilled attorneys
with great experience in prosecuting complex securities
action, and their professionalism and diligence displayed
during litigation substantiates this characterization. The
Court notes that Lead Counsel displayed excellent
lawyering skills through their consistent preparedness
during [*29] court proceedings, arguments and the trial,
and their well-written and thoroughly researched
submissions to the Court. Undoubtedly, the attentive and
persistent effort of Lead Counsel was integral in
achieving the excellent result for the Class.

The remaining factors likewise weigh in favor of
settlement for the same reasons discussed in the first part
of this Opinion. This class action began over fours years
ago as a complex security class action. Over the course of
litigation, with extensive discovery and motion practice,
the Court was ultimately able to narrow the issues to very
specific factual issues that had to be resolved at trial.
Indeed, Lead Counsel invested a substantial amount of
time and effort to reach this point and obtain the
favorable settlement that it did. Having accepted the
responsibility of prosecuting this class action on a
contingent fee basis and without any guarantee of success
or award, Lead Counsel nonetheless maintained vigor and
dedication throughout. In sum, for all the reasons stated
above, the Court concludes that the requested fee by Lead
Counsel is fair and reasonable. Consequently, the Court
grants approval of the requested attorneys' fees on this
[*30] basis.

3. Lodestar Cross-check

The Third Circuit has articulated that when an award
is based on percentage of recovery, it is sensible to
confirm the reasonableness of the award using the
lodestar method. Rite Aid, 396 F.3d at 305-06. The
lodestar analysis is performed by "multiplying the
number of hours reasonably worked on a client's case by
a reasonable hourly billing rate for such services based on
the given geographical area, the nature of the services
provided, and the experience of the attorneys." Id. at 305.
When performing this analysis, the court "should apply
blended billing rates that approximate the fee structure of
all the attorneys who worked on the matter." Id. at 306.
Thus, the lodestar multiplier is equal to the proposed fee
award divided by the product of the total hours and the

blended billing rate. If the lodestar multiplier is large, the
award calculated under the percentage-of-recovery
method may be deemed unreasonable, and a trial judge
may consider a reducing the award appropriately. Id. at
306.

The multiplier, however, "need not fall within any
pre-defined range, provided that the [d]istrict [c]ourt's
analysis justifies the award." Id. at 307. Further, the court
[*31] is not required to engage in this analysis with
mathematical precision or "bean-counting." Id. at 306.
Instead, the court may rely on summaries submitted by
the attorneys, and is not required to scrutinize every
billing record. Id. at 306-07.

In the present case, the proposed fee award presented
by Lead Counsel is 21.25% of the proposed settlement, or
$ 21,250,000. Counsel have submitted declarations
indicating that the total number of hours expended by the
attorneys and paraprofessionals in this case is 48,727.70
hours. (See Decl. of Keith F. Park Filed on Behalf of
Lerach Coughlin Stoia Geller Rudman & Robbins LLP In
Support of Application for Award of Attorneys' Fees and
Reimbursement of Expenses ("Park Decl.") at 1-3; Decl.
of Peter S. Pearlman Filed on Behalf of Cohn Lifland
Pearlman Herrmann & KnopfLLP In Support of
Application for Award of Attorneys' Fees and
Reimbursement of Expenses ("Pearlman Decl.") at 2-3;
Decl. of Alan P. Cleveland Filed on Behalf of Sheehan
Phinney Bass + Green, P.A. In Support of Application for
Award of Attorneys' Fees and Reimbursement of
Expenses ("Cleveland Decl.") at 2; Decl. of Wendy W.
Huang, Esq. Filed on Behalf of Secured Holdings, Inc. In
Support [*32] of Application for Award of Attorneys'
Fees and Reimbursement of Expenses at 1). Lead
Counsel submit that the cumulative lodestar equals $
16,626,896.49. (Pls.' Attorneys' Fees Mem. at 38). This
amount is adequately supported by the detailed
declarations submitted by the parties. The Court further
notes that this lodestar value is based on the blended
billing rates of all attorneys and paraprofessionals who
were involved with this case. Accordingly, the Court
accepts these calculations as the basis for performing the
lodestar cross-check.

These values render a lodestar multiplier of 1.28.
The Court finds this result to be indicative of a truly
reasonable fee award, particularly in light of the massive
time and effort expended by Lead Counsel in litigating
this action. The Court again notes that the attorneys in
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this matter, on both sides, exhibited a high level of
proficiency and professionalism during the course of this
litigation and finds the fee award to be well-deserved. In
sum, for the reasons stated above, the Court grants
approval of Lead Counsel's request for attorneys' fees.

4. Reimbursement of Expenditures

Lead Counsel also request reimbursement for
expenses incurred during [*33] this litigation in the
amount of $ 5,465,996.79. (Pls.' Attorneys' Fees Mem. at
1). "Counsel for a class action is entitled to
reimbursement of expenses that were adequately
documented and reasonably and appropriately incurred in
the prosecution of the class action." In re Safety
Components, Inc. Sec. Litig., 166 F. Supp. 2d 72, 108
(D.N.J.2001) (citing Abrams v. Lightolier, Inc., 50 F.3d
1204, 1225 (3d Cir.1995)). The declarations submitted to
the Court by Lead Counsel describe typical litigation
expenditures including, inter alia, photocopies, postage,
telephone, online legal research, court reporters, meals,
hotel and transportation. The Court finds that these
expenses were reasonably and appropriately incurred
during the prosecution of this case, and sufficiently
documented in the declarations. (See Park Decl. at 3-29;
Pearlman Decl. at 3-5; Cleveland Decl. at 3-4).
Consequently, the Court approves Lead Counsel's request
for reimbursement.

Additionally, Lead Plaintiffs Mohammed
Karkanawi, Mauline Coon, Secured Holdings, Inc.,
Robert Baker and the International Brotherhood of
Electrical Workers Local 98 ("IBEW") request
reimbursement for expenses incurred during the
litigation, including [*34] lost wages, as Lead Plaintiffs
in this action. 7 Under the PSLRA, lead plaintiffs are
entitled to recover reasonable expenses incurred during
litigation, including lost wages, that directly relate to
their representation. See 15 U.S.C. § 78u-4(a)(4). The
Court finds Lead Plaintiffs' request for reimbursement
reasonable, and likewise properly substantiated in the
declarations submitted to the Court. (See Decl. of
Mohammed Karkanawi at 2; Decl. of Mauline Coon at 2;
Decl. of Andrei Olenicoff at 3; Decl. of Robert Baker at
2; Decl. of Harry Foy at 4). Accordingly, the Court grants
Lead Plaintiffs' request for reimbursement of expenses.

7 The following amounts are requested by Lead
Plaintiffs: 1) $ 2,320 by Mohammed Karkanawi;
2) $ 113.40 by Mauline Coon; 3) $ 9,420 by
Secured Holdings, Inc.; 4) $ 16,045 by Robert

Baker; and 5) $ 2,550 by IBEW. (Pls.' Attorneys'
Fees Mem. at 1).

III. CONCLUSION

For the foregoing reasons, the Court grants Lead
Plaintiffs' Motion for Final Approval of Class Action
Settlement and Plan of Allocation of Settlement
Proceeds, grants the Application of Plaintiffs' Counsel for
an Award of Attorneys' Fees and Reimbursement of
Expenses, and dismisses this action in its [*35] entirety
with prejudice. The appropriate forms of Order
accompany this Memorandum Opinion.

Dated: April 22, 2005

s/ Garrett E. Brown, Jr.

GARRETT E. BROWN, JR., U.S.D.J.

ORDER AWARDING PLAINTIFFS' COUNSEL'S
ATTORNEYS' FEES AND REIMBURSEMENT OF
EXPENSES

This matter having come before the Court on
February 28, 2005, on the application of plaintiffs'
counsel for an award of attorneys' fees and
reimbursement of expenses incurred in the Action, the
Court, having considered all papers filed and proceedings
conducted herein, having found the settlement of this
action to be fair, reasonable and adequate and otherwise
being fully informed in the premises and good cause
appearing therefor;

IT IS HEREBY ORDERED, ADJUDGED AND
DECREED that:

1. All of the capitalized terms used herein shall have
the same meanings as set forth in the Stipulation and
Agreement of Settlement dated as of October 25, 2004
(the "Stipulation"), and filed with the Court.

2. This Court has jurisdiction over the subject matter
of this application and all matters relating thereto,
including all Members of the Class who have not timely
and validly requested exclusion.

3. The Court hereby awards plaintiffs' counsel
attorneys' fees of [*36] 21.25% of the Settlement Fund
plus reimbursement of litigation expenses in the amount
of $ 5,465,996.79, together with the interest earned
thereon for the same time period and at the same rate as
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that earned on the Settlement Fund until paid. The Court
finds that the amount of fees awarded is appropriate and
that the amount of fees awarded is fair and reasonable
under the "percentage-of-recovery" method and when
cross-checked under the lodestar/multiplier method,
given the substantial risks of non-recovery, the time and
effort involved, and the result obtained for the Class.

4. The fees shall be allocated among plaintiffs'
counsel by Plaintiffs' Lead Counsel in a manner which, in
Plaintiffs' Lead Counsel's good-faith judgment, reflects
each such plaintiffs' counsel's contribution to the
institution, prosecution and resolution of the Action.

5. The awarded attorneys' fees and expenses and
interest earned thereon shall immediately be paid to
Plaintiffs' Lead Counsel subject to the terms, conditions
and obligations of the Stipulation, and in particular P8.2
thereof, which terms, conditions and obligations are
incorporated herein.

6. Lead Plaintiffs/class representatives International
Brotherhood [*37] of Electrical Workers Local 98,
Robert Baker, Mohammed Karkanawi, Mauline Coon
and Secure Holdings, Inc. are awarded $ 2,550, $ 16,045,
$ 2,320, $ 113.40 and $ 9,420, respectively as
reimbursement for their time and expenses incurred in the
litigation,

IT IS SO ORDERED.

DATED: APRIL 22, 2005

/s/ Garrett E. Brown Jr.

THE HONORABLE GARRETT E. BROWN JR.

UNITED STATES DISTRICT JUDGE

FINAL JUDGMENT AND ORDER OF DISMISSAL
WITH PREJUDICE

This matter having come before the Court upon Lead
Plaintiffs' Motion for Final Approval of Class Action
Settlement and Plan of Allocation of Settlement
Proceeds; and for the reasons set forth in the
Memorandum Opinion filed herewith; and for good cause
shown:

On the 22ND day of APRIL, 2005,

A hearing having been conducted by the Court to

determine: (1) whether the terms and conditions of the
Stipulation and Agreement of Settlement, dated as of
October 25, 2004 (the "Stipulation") are fair, reasonable
and adequate for the settlement of all claims asserted by
the Lead Plaintiffs and Members of the Class against the
Defendants in the Consolidated Amended Class Action
Complaint ("Complaint") now pending in this Court
under the above caption, including whether the release
[*38] of the Released Claims as to the Released Parties
should be approved; (2) whether judgment should be
entered dismissing the Complaint on the merits and with
prejudice in favor of the Defendants and as against all
persons or entities who are Members of the Class; (3)
whether to approve the Plan of Allocation as a fair and
reasonable method to allocate the proceeds of the
Settlement among the Members of the Class; (4) whether
and in what amount to award counsel for the Class fees
and reimbursement of expenses; and (5) whether and in
what amount to award Lead Plaintiffs/class
representatives reimbursement for their time and
expenses incurred in prosecution of the Action;

The Court having considered all matters submitted to
it at the hearing and otherwise; and it appearing that
notice substantially in the form approved by the Court
was mailed to all persons or entities reasonably
identifiable, who purchased the common stock of AT&T
Corporation ("AT&T" or the "Company") during the
period from December 6, 1999 through May 1, 2000,
inclusive (the "Class Period") (except those persons or
entities excluded from the definition of the Class), to the
extent shown by the records of AT&T or its transfer
[*39] agent or otherwise, at the addresses set forth in
such records or otherwise; and that a summary notice of
the hearing substantially in the form approved by the
Court was published in the national edition ofInvestor's
Business Daily and posted on the Internet pursuant to the
specifications of the Court; and

The Court having considered and determined that the
proposed Settlement is fair, reasonable and adequate.

NOW, THEREFORE, IT IS HEREBY ORDERED
THAT:

1. The Stipulation, including the definitions
contained therein, except for the definition of Released
Claims, is incorporated by reference in this Final
Judgment.

2. "Released Claims" means any and all claims,
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liabilities, demands, causes of action, or lawsuits, known
or unknown (including Unknown Claims), whether legal,
statutory, equitable or of any other type or form, whether
under federal or state law, and whether brought in an
individual, representative or any other capacity, that
relate to or arise out of or in connection with the purchase
or sale of AT&T common stock (ticker symbol: T) during
the Class Period, including, but not limited to, any event,
act, statement or omission occurring during the Class
Period in connection with [*40] such sales or purchases
that has been alleged or asserted in, or which could have
been alleged or asserted in, the Action; provided,
however, that Released Claims does not include: (1) any
claims that are being alleged by purchasers of the AT&T
Wireless Tracking Stock (ticker symbol: AWE) in their
capacity as such in the pending consolidated class action
brought on behalf of such purchasers, Civil Action No.
01-1883 (GEB) and (2)(i) the ERISA claims that have
been asserted in the pending action entitled Furstenau v.
AT&T Corp., et al., No. 02-CV-5409 (D.N.J.)
("Furstenau Action"), on behalf of the AT&T Long Term
Savings Plan for Management Employees ("Plan") or
members of the certified class of Plan participants
("Participants"); and (ii) ERISA claims, if any, that have
been asserted, or, if any remain that are not time-barred,
may be asserted by the plan participants ("Other Plan
Participants") or the trustee of the AT&T Savings Plan
Master Trust ("Master Trust") on behalf of Other Plan
Participants (collectively, "Other ERISA Claims or
Actions") or any of the plans covered by the Master Trust
other than the Plan (collectively, "Other Plans"), but any
aggregate monetary recovery in [*41] the Furstenau
Action and in such Other ERISA Claims or Actions, if
any, shall be reduced by the portion of the Settlement
Fund that is ultimately distributed, respectively, to the
Plan or to Participants with respect to purchases they
made through the Plan, or to the Other Plans or to Other
Plan Participants with respect to purchases they made
through the Other Plans, together with pro rata costs and
attorneys' fees paid from the Settlement Fund.

3. The Court has jurisdiction over the subject matter
of the Action, the Lead Plaintiffs, all Class Members, and
the Defendants and Former Defendants.

4. Those persons or entities that previously timely
and validly excluded themselves from the Class are listed
on Exhibit 1 hereto.

5. Notice of the pendency of this Action as a class

action and notice of the proposed Settlement was given to
all Class Members who could be identified with
reasonable effort. The form and method of notifying the
Class of the pendency of the Action as a class action, and
the form and method of notifying the Class of the terms
and conditions of the proposed Settlement, met the
requirements of Federal Rule of Civil Procedure 23,
§21D(a)(7) of the Securities Exchange Act [*42] of
1934, 15 U.S.C. §78u-4(a)(7), as amended by the Private
Securities Litigation Reform Act of 1995, due process,
and any other applicable law; constituted the best notice
practicable under the circumstances; and constituted due
and sufficient notice to all persons and entities entitled
thereto.

6. The Stipulation is approved as fair, reasonable and
adequate, and the Settling Parties are directed to
consummate the Stipulation in accordance with its terms
and conditions.

7. The Action is hereby dismissed with prejudice in
its entirety, and without costs.

8. Upon the Settlement Effective Date, Lead
Plaintiffs and all Members of the Class, and the heirs,
executors, administrators, successors and assigns of any
of them, are permanently barred and enjoined from
instituting, commencing or prosecuting, either directly or
in any other capacity, any and all of the Released Claims
against any of the Released Parties. The Released Claims
of Lead Plaintiffs and all Class Members are hereby fully,
finally and forever released, relinquished, and discharged
as against any and all of the Released Parties by virtue of
the proceedings herein and this Final Judgment, provided,
however, that nothing herein [*43] is meant to bar any
claim relating to performance or enforcement of the
Stipulation or the Settlement.

9. Upon the Settlement Effective Date, each of the
Defendants and Former Defendants shall be deemed to
have, and by operation of this Final Judgment shall have,
fully, finally, and forever released, relinquished and
discharged the Lead Plaintiffs, each and all of the Class
Members, and counsel for the Lead Plaintiffs from all
claims arising out of the institution, conduct, settlement
or resolution of the Action, provided, however, that
nothing herein is meant to bar any claims relating to
performance or enforcement of the Stipulation or the
Settlement.

10. Upon the Settlement Effective Date, each of the
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Lead Plaintiffs and Class Members shall also be deemed
to have, and by operation of this Final Judgment shall
have, fully, finally, and forever released, relinquished and
discharged Defendants, Former Defendants and their
counsel from all claims arising out of the defense,
conduct, settlement or resolution of the Action, provided,
however, that nothing herein is meant to bar any claims
relating to performance or enforcement of the Stipulation
or the Settlement.

11. Neither the Settlement [*44] nor the Stipulation,
nor any of its terms and provisions, nor any of the
negotiations or proceedings connected with it, nor any of
the documents or statements referred to therein shall be:

(a) offered by a Settling Party or received against
Defendants, Former Defendants or any other of the
Released Parties or any of them as evidence or construed
as or deemed to be evidence of any presumption,
concession, or admission by any of the Defendants,
Former Defendants or other Released Parties of the truth
of the facts alleged by Lead Plaintiffs or any Class
Member or the validity of any claim that has been or
could have been asserted in the Action or in any
litigation, or the deficiency of any defense that has been
or could have been asserted in the Action or in any
litigation, or of any liability, negligence, fault or
wrongdoing of any of the Defendants, Former Defendants
or other Released Parties;

(b) offered by a Settling Party or received against the
Defendants, Former Defendants or other Released Parties
or any of them as evidence of a presumption, concession
or admission of any fault, misrepresentation or omission
with respect to any statement or written document
approved or made by any [*45] of the Defendants,
Former Defendants or any other Released Party; or

(c) offered by a Settling Party or received against any
of the Defendants, Former Defendants, or other Released
Parties or any of them as evidence of a presumption,
concession or admission with respect to any liability,
negligence, fault or wrongdoing, or in any way referred
to for any other reason against any of the Settling Parties
or Released Parties, in any civil, criminal or
administrative action or proceeding; provided, however,
that nothing contained in this paragraph shall prevent the
Stipulation (or any agreement, order, or submission
relating thereto, including Proofs of Claim and Releases)
from being used, offered, or received in evidence in any
proceeding to approve, enforce, or otherwise effectuate

the Settlement or any of its provisions (or any agreement,
order, or submission relating thereto, including Proofs of
Claim and Releases) or the Final Judgment, or in which
the reasonableness, fairness, or good-faith of Defendants
in participating in the Settlement (or any agreement or
order relating thereto) is in issue.

12. Any further orders or proceedings solely
regarding either the Plan of Allocation submitted [*46]
by Plaintiffs' Lead Counsel or any attorneys' fees and
expense applications shall in no way disturb or affect this
Final Judgment and shall be separate and apart from this
Final Judgment.

13. Without affecting the finality of this Final
Judgment in any way, this Court hereby retains
continuing jurisdiction over: (a) implementation of the
Settlement and any award or distribution of the
Settlement Fund, including interest earned thereon; (b)
disposition of the Settlement Fund; (c) hearing and
determining applications for attorneys' fees, interest and
expenses in the Action; and (d) the Settling Parties for
purposes of construing, enforcing and administering the
Stipulation.

14. The Court finds that, at all times in connection
with the institution, prosecution, defense and resolution
of the Action, no Settling Party or Former Defendant, or
their respective counsel, violated the provisions of
Federal Rule of Civil Procedure 11.

15. As set forth in the Stipulation, the Defendants
and their counsel shall have no responsibility for, interest
in, or liability whatsoever with respect to any act,
omission or determination of the Escrow Agent,
Settlement Administrator, Plaintiffs' Lead Counsel or
[*47] any agent or designee of the Escrow Agent,
Settlement Administrator or Plaintiffs' Lead Counsel in
connection with the administration of the Settlement or
distribution of the Net Settlement Fund.

16. In accordance with and pursuant to the terms of
15 U.S.C. §78u-4(f)(7)(A), as of the Settlement Effective
Date all future claims for contribution arising out of the
Action are barred: (i) by any person against the
Defendants or Former Defendants, and (ii) by Defendants
or Former Defendants against any person other than other
Released Parties, provided, however, that this bar is in no
way intended to affect contractual or related claims by
Defendants or Former Defendants against third parties for
reimbursement of amounts paid in connection with the
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Action or the Settlement.

17. Without further order of the Court, the Settling
Parties may agree to reasonable extensions of time to
carry out any of the provisions of the Stipulation.

18. In the event that the Settlement Effective Date
does not occur, this Order and Final Judgment shall, with
the exception of paragraph 10 hereof, automatically be
rendered null and void and shall be vacated and, in such
event, all orders entered and releases delivered [*48] in
connection herewith shall be null and void.

19. Pending the occurrence of the Settlement

Effective Date, no Member of the Class may, either
directly, representatively, or in any other capacity,
prosecute, institute, or commence any individual, class,
or other action with respect to any of the Released Claims
against any of the Released Parties.

DATED: APRIL 22, 2005

/s/ Garrett E. Brown Jr.

THE HONORABLE GARRETT E. BROWN JR.

UNITED STATES DISTRICT JUDGE
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